FORM D UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden

FORMD q\? 7/ 4 { hours per respanse . ... . .. 16.00

SEC
Niail Processing NOTICE OF SALE OF SECURITIES ___ SECUSEONLY _
Section PURSUANT TO REGULATION D, b
" 27 2008 SECTION 4(6), AND/OR
AN77 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
weanington, B0

Name of Offering ~ ([_JV¢hEék if this is an amendment and name has changed, and indicate change.)
Units comprised of 15% Senior Secured Notes and Common Share Purchase Warrants
Filing Under (Check box{es) that apply): [ Rule 504 [] Rule 505 Rule 506 [ Section 4(6) [J ULOE
Type of Fiting: [J New Filing [] Amendment
This Form D amends and restates an earlier Form D that was filed by Petaquilla Minerals Ltd. with the United States Securities and
Exchange Commiission on or about June 13, 2008.

A RASICIDENTIFICATIONDATS AR
1. Enter the information requested about the issuer

e T -

Address of Executive Offices (Number and Sweey, City, State, Zip Code}  Telephor 6 453
#410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9 (604) 694-0021
Address of Principal Business Operations (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Mining
Type of Business Organization PROCESSED
[ corporation O limited parinership, already formed O other (please specify): j
[ business trust [ limited parinership, to be formed ] 210
Month Year L2008
Actual or Estimated Date of Incorporation or Organization: 10 1985 KX Actual [ Estimated THOMSON RE
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: UTERS
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federal:

Who Must File:  All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or centified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Copies Required: Five {3)_copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the tssuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shalt accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an availahle state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner Executive Officer B Director

O General and/or
Managing Partner

Full Name (Last name first, if individual}
Fifer, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Petaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director

] General and/or
Managing Panner

Full Name (Last name first, if individual)
Tejeira, Marco

Business or Residence Address  (Number and Street, City, State, Zip Code)
cfo Petaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box{es) that Apply: [ Promoter O Beneficial Qwner O Executive Officer [ Director

[J General andfor
Managing Partner

Full Name {Last name first, if individual)
Cook, John

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Petaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(es) that Apply: O Promoter O Beneficial Owner {3 Executive Officer B&J Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Ansley, Ralph

Business or Residence Address {Number and Street, City, State, Zip Code}
¢/o Petaquilla Minerals Ltd., 410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director

[ General and/or
Managing Partner

Full Name {Last name first, if individual)
Baxter, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Petaquilia Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer [d Director [ General and/or
Managing Partner

Full Name (Last name first, if individeal)

Scott, Graham

Business or Residence Address  (Number and Street, City, State, Zip Code)

1040 - 999 West Hastings Street, Vancouver, BC, V6C 2W2

Check Box{es) that Apply: [0 Promoter [ Beneficial Owner B Executive Officer [J Director O General and/or
Managing Partner

Full Name (Last name first, if individeal)

Moubarak, Bassam

Business or Residence Address  (Number and Street, City, State, Zip Code)

507 - 700 West Pender Street, Vancouver, BC, V6C 1G38

Check Box(es) that Apply: O Promoter Bd Beneficial Owner [0 Executive Officer [0 Director [} General andfor

Managing Partner

Full Name {Last name first, if incividual)
Walnut Street Absolute Return Fund, L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Petaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....c.cviimvicrresrennne.
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

Does the offering permit joint ownership of a single unit?

Yes [INo X

SN/A

Yes BINo O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name {Last name first, if individual) Casimir Capital L.P.

Business or Residence Address (Number and Sireet, City, State, Zip Code) 489 Fifth Avenue, Second Floor, New York, New York 10017

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual STALES) ...cooviciiicrii ettt e e s aere s e e st saese s sasse s samsarsansarsansans O Al States
ar | [ax ] [az] [a | [ca | [co [cr | [pE ] {DbC | [F | [Ga | [HI | [ |
[w ] [Nn] ] [ ks ] [ky ] [ta] [Me ] [MD ]| [Ma | [Mi ] [MN] [Ms | [mO]
[mMr | [Ne] [nv] [N ] [ w0 ] [wm] [xny | [nc | [ D | [on ] ok | [OR | [Pa]
LR | [sc| [so | [m | [m | [ur | [vr | [va ] [wa | [wv | (w]| [wY | [mR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check in@IVIAUAL SLALES) ....c...oeiimirieiiieit ettt st set st s beme b s bems e eenaseeas [ All States
[ A | fak | [az | [a | [ca ] {co| [cr J [ve] [nc ]J[m J [6a] [m ] [i]
[ | I~ | ] [k | [k | {a] [me | [Mmp] [ Ma | [Mi ] [Mv] [mMs ] [mo ]
[mr | INe ) Nv ] [ NH | [N | [nM ] [Ny f [nc | [np | [on ] ok | [or] [Pa]
LR | [sc ] [so] [ | [ | {ur] [vr ) [va] [wa_] [wv] [wi]| [w] [ ]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STALES) .....cvoceeieieieeee et e rsne s srea e st s s ber e s snnea st eresbesssssanns O All States
LA | fak] [az] | a | [ ca | [cof [cr ) |pE] [ DC | [FR] [ca] [m] ]
b | yow| [a] [ ks ] | kv | [La] [ ME | [mD] Ma | [ M| [mMN] [ Ms| [ Mo
[ mr | [wel [nv] [ ne ] [ ] [am] [ ay ] [ne ~no | [on] [ok] [or] [Pal]
LR o[sef [so) oo | [ mx ffury [vr] fvaj [ wa | [wv] [wi] [wr]| [er]
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Secunty Offering Price Sold
DB 1 vvveeeeevmeeeseauanssetessaneassnn e s btas aan bttt ae s b et sbnan s aeenba et aeetbaaaetannaareennns $19,167,000.60 $19.167,000000
EQUILY . evveiriineinimiciiricearasrrrrarrnsesrnrersrrarsarnsrarnsrrarasr s ey rrnaratnna i aaas $44,009,334.40™ S
B Common {1 Preferred
Convertible Securities (including WAITANIS) v v vvvvvererneerrerearresserrsrmnsnersrrsrenssnrersssanss L $
Parnership INIETESIS oo vueueereersasiens i irsa it i st sar s st sasatssansarsanrarrenrans $ $
Other (Specify ) eretietiara s rern e e s e s st aa e k3 $
TOMAL 4 vt auetreanetvrnenrnassasenssssasoesursessensassarsssssnsasionsstsstossnsanessoansarsarns $62,176,334.40° $19,167,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEited INVESIOTS v vunuivrieerrarearensessessssanssrrasossossasssansssrassassrassetosnsasas pearees 3 $19.167.000.00
Non-accredited INVESIORS ...cuvuiveiseiieiaisiasiesiiieiiiinierrsiessrnesriessscnsssnsserasres $
Total (for filings under Rule 504 only) ....oviiiiiiiiiiiiiiiiii s seaeen $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 . cvivniviinirrirenranarennas PN b
Regulation A....ccieiiiiiiieirirerreraitrereieaisetsatssiesevatsassannrerncsnsssantasserverres $
Rule 504 ....cocvvnnainnnnn. PN $
Totalevuiiiiiariienainianins g crine s
4. 2. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to crganization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not knpwn, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees .......... bee e eahen e s nren e R e E R s R Rt et haeatenranenuntiibiradty berreatbreree ey O s
Printing and Engraving Costs, ..cevvserarniirarniimsiisisiiie e e erretiasaarerasereraasierseae a s
LA FEES +1vvuverrenresransaseasssssusisressssiennanrmssrnrnssnsrnssrsressasrasaensessensanss fereeseeeiiieaseasasiiaaas B $12.000.00
ACCOUNENEZ FBES 1avttuaisiiniriirar et icontstruta i iaritineaioiaststssastarettosasatsstossrrnanisasasrasanisnsanssssne O s
ENGINEEring FEES «vvvrvurranerierssssssiiuiiunisssiiniisintinesronserreranrrasserssrnssnens PO O s
Sales Commissions (specify finders” fees separately).....u.vuiseevuiiniessaannnsrns T reverrrnsenenrererneeranns O s9s8.350.00°
Other Expenses (identify) N rreesesrerasiaraasassasiaas O s
Total.ivvirirernrsenanniancases D SO SO B $970.350.00

' Amount already so0ld represents only the U.S. portion of the offering,

*'The United States dollar amounts cxpressed above are calculated based on the noon buying rate for cable transfers payable in Canadian doilars as centified for customs
purposes by the Federal Reserve Bank of New York on May 22, 2008. On such date, the noon buying rate was Cdn$0.9840= US$1.00.

* The aggregate offering amount includes an additional US$43,009,334.40 that may be received upon exercise of the common share purchase warrants to receive
common shares sold both inside and outside the United States.

* Each unit is comprised of a 15% senior secured note in the principal amount of US$1,000 and 382 common share purchase warrants. Each common share purchase
warrant may be exercised for a period of 5 years for one common share at a price of Cdn$2.30 per common share.

5 With respect to the U.S. portion of the offering, the agent received US$958,350.00 and 292,871 agent’s common share purchase warrams. Each agent’s common
share purchase warrant may be exercised for a period of 5 years for one common share at a price of Cdn$2.30 per common share.
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b. Enter the difference between the aggregate offering price given in response to Part C— Question I
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted T
gross proceeds 10 the ISSUEL”. coviiiiiiiicriniiiiri e reees $61,205,984.40

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown, If the amount for any pwrpose is not known, fumish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in responsa to Part C — Question 4.b above.

Payments to ;
Officers, Directors Payments -
& Affiliates to Others :
Salaries and fees .....ooee et b errbertr bt rres e bbb r et e et 4SRN AL EE AR ary O a s
PUrChase OF TEAl ESHALE .vveeurnssrenssrennescnnsenssssnsensscsremsessenssansssensassnssarsennss bererenrenen ~O s O s
Purchas, reatal or leasing and installation of machinery and eqUIPMENt. .covuerereesrisnreersrenerrereess [ 3 .d s
Construction or leasing of plant buildings and facilities O s a s
Acquisition of other businesses (including the value of securities involved in this - -
offering that may be used in exchange for the assets or securities of another issuer ‘ :
PUISUANE 10 & TETREL) susernsasassrsrrsrrsarasasssstasassssssssssrasassrsassssstanassssesassstasannntsssssonnr a s O s
Repayment of indebtedness. .eeereeserneserassensrsasersearasssansarsessnssrmrsraosssenssee crererisnsniiinen [ 8 O s
WOTKIDE CHPIL e xveeeereeremmeronsencaresrnnseerarsnsesassancansesnresanonsennesansens peerenerecanens e 8 X $61,205.984.40 '
Other (specify)

s 0O s

s B 36120598440
X $61.205.984.40

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by
the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print of Type)
Petaquilla Minerals Ltd.

Name of Signer (Print or Type)
Graham H. Scott

R PRI AR

END ;1

ATTENTION - . !

Intennonnl misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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